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The Toronto-Dominion Bank
Revised August, 2000

SECURITY AGREEMENT

Date of Agreement: January 15, 2014

GRANTOR: MVP Group Corporation

LENDER: THE TORONTC-DOMINION BANK

1. GRANT OF SECURITY INTEREST IN COLLATERAL
The Grantor hereby assigns and pledges to the Lender,
and hereby grants to the Lender a security interest in, all
of the Grantor's right, title and interest in and to the
following, whether now owned or hereafter acquired (the
“Collateral"):

{a)

{h}

Equipment. All equipment in all of its forms, located,
now or hereafter existing, (including, but not limited
to, all parts thereof and all accessions, additions,
attachments, improvements, substitutions and
replacements thereto and therefor and all accessories
related thereto (all of the foregoing collectively
referred to as the "Fouipment™)).

Inventory. All inventory in all of its forms, wherever
wherever iocated, now or hereafter existing
{including, but not limited to, (i} all raw materials and
work in process therefor, finished goods thereof, and
materials used or consumed in the manufacture or
production: thereof, (iif goods in which the Grantor
has an interest in mass or a joint or other interest or
right of any kind (including, without limitation, goods
in which the Grantor has an interest or right as
consignee), and {iii} goods which are returned to or
repossessed by the Grantor), and all accessions
thereto and products thereof and documents therefor
{alt of the foregoing collectively referred to as the
“Inventory"}.

Receivables and Related Contracts. Al accounts,
contracts, contract rights, chattel paper, documents,
instruments, general intangibies (including tax
refunds) and other obligations of any kind, now or
hereafter existing, whether or not arising out of or in
connection with the sale or lease of goods or the
rendering of services, and all rights now or hereafter
existing in and to all security agresments, guaranties,
ieases, and other contracts securing or otherwise
relating to any such accounts, contracts, contract
rights, chatte! paper, documents, instruments,
general intangibles or other obligations (all of the
foregoing  collectively referred to  as  the
"Recefvahles”, and any and all such security
sgreements, guaranties, leases and other contracts
collectively referred to as the "Related Contracts™)

Al Inteliectual Property Coliateral referred to below:

{i) all computer and other electronic data
processing hardware, together with  all
associated integrated computer systems and
related equipment;

(it all software programs now owned, licensed to or
leased by the Grantor, or hereafter acquired by
the Grantor;

iy all retated firmware and documentation, together

(e}

with all rights in relation to the property
described in clauses (i) and (i) {such collateral
and the Collateral described in clauses (i} and {ii),
the “Computer Hardware and Software
Collateral™;

{iv} all copyrights, whether  registered  or
unregisterad, including all copyrights registered
in the United States Copyright Office or
elsewhere, including copyrights referred to in
ltem A of Annex IV, all applications for
registration thergof, all copyright ficenses,
including those referred to in Iterm B of Annex IV
and all extensions and renewals of any thereof
{the “Copyright Collateral”);

(v} all letters patent held by the Grantor, all patent
applications, including those referred to in ftem
A of Annex I, and any extensions or renewals
thereof, and ali patent licensas, including those
referred to in ftem B of Annex /I, {the “Patent
Coffateral”); and

(vi) all trademarks including those registeraed in the
United States Patent and Trademark Office or
slsewhere, all irademarks referred to in ffem A
of Annex lli, all trademark licenses, including
those referred to in ftem B of Annex /I, any
other trade names, corporate names, fictitious
business names, trade styles, service marks,
logos and other source or business identifiers
and all applications, renewals and extensions
thereot (the “Trademark Collateral™).

Procesds. All products, offspring, rents, issues,
profits, returns, income and proceeds of any and all
of the foregoing Collateral (including, without
fimitation, proceeds which constitute property of the
types described in Subsections {1]{a), b), fc}, and (d}
{if applicable)} and, to the extent not otherwise
included, all payments under insurance {whether or
not the Lender is the loss payee thereof), or any
indemnity, warranty or guaranty, payable by reason
of loss or damage to or otherwise with respect 1o
any of the foregoing Collateral.

SECURITY FOR OBLIGATIONS.
This Agreement secures the payment of ail obligations of

the Grantor now or hereafter existing with respect to any

credit or loan agreement, guaranty, lease, letter of credit,
overdraft or any other financial accommodation existing
between the Grantor and the Lender, all obligations of the
Grantor now or hereafter existing under this Agreement,
whether for principal, interest, expenses, indemnity or
otherwise {all such obligations being herainafter referred
to collectively as the "Secured Obligations”, and any
agreement or instrument evidencing any Secured
Obligation being a "Secured Agreement”),
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GRANTOR REMAINS LIABLE.

Anything herein to the contrary notwithstanding, {a) the
Grantor shall remain liable under the contracts and
agreements included in the Collateral to the extent set
forth therein, and shall perform all of its duties and
obligations thereunder to the same extent as if this
Agreement had not been executed, (b} the exercise by
the Lender of any of the rights hereunder shall not release
the Grantor from any of its duties or obligations under the
contracts and agreements included in the Collateral, and
(c) the Lender shall not have any obligation or liability
under the contracts and agreements included in the
Colateral by reason of this Agreement, nor shall the
Lender be obligated to perform any of the obligations or
duties of the Grantor thereunder or to take any action to
collect or enforce any claim for payment assigned
hereunder.

REPRESENTATIONS AND WARRANTIES.,
The Grantor reprasents and warrants as follows:

{g) Location of Collateral. All of ithe Egquipment and
Inventory are located at the places specified in
Annex I, ftem 1. The place{s} of business and chief
executive office of the Grantor and the office where
the Grantor keeps its records concerning the
Receivables and all originais of all chattel paper
which evidence Receivables are located at the
address of the Grantor, the address indicated in
Annex I, ftem 2.

{b) As to Receivables. All Receivables evidenced by a
promissory note or other instrument, negotiable
document or chattel paper have been duly endorsed
and accompanied by duly executed instruments of
transfer or assignment, aff in form and substance
satisfactory to the Lender and delivered and pledged
to the Lender pursuant to Sectfon &(a).

{c) Ownership; No Liens, Etc. The Grantor owns the
Collateral free and clear of any lien, security interest,
charge or encumbrance except for the security
intergst created by this Agreement. No effective
financing statement or other instrument similar in
effect covering all or any part of the Collatera! is on
file in any recording office, except such as may have
been filed in favor of the Lender relating to this
Agreement. The Grantor has exclusive possession
and control of the Equipment and Inventory, other
than Inventary in transit in the ordinary course of
business and Inventory in the possession or control
of g warehouseman, bailee agent or other person, as
to which the Grantor has notified the lLender in
writing.

(d} Mames, Etc. The Grantor's exact legal name is set
forth on the first page of this Agreement. The
Grantor has no trade name other than any trade
name set forth in Annex {, ftem 3. The Grantor's
federal taxpayer identification number is (and, during
the few months preceding the date hersof, the
Grantor has not had a federal taxpayer identification
number different from the one) set forth in Annex /,
ftem 4.

{e) Valid and Perfected Security Interest. This
Agreement (together with the filing of any Uniform
Commercial Code financing statements) creates a
valid and perfected first priority security interest in
the Coilateral, securing the payment of the Secured
Obligations, and a# filings and other actions
necessary or desirable to perfect and protect such
sacurity interest have been duly taken.

{f) Authorizations. No authorization, approval or other
action by, and no notice to or filing with, any
governmental authority or regulatory body is required
either (i) for the granting by the Grantor of the
security interest granted hereby or for the execution,
delivery or performance of this Agreement by the
Grantor or (i) for the perfection of or the exercise by
the Lender of its rights and remedies hereunder,
except for the filings of Uniform Commerciat Code
financing statements,

{g) State of Formation. The Grantor’s state of formation
is specified in Annex [, Item &,

{h) As to intellectual Property Coliateral:

(i The Grantor has made all necessary filings and
recordations to protect its interest in the
Intefliectual  Property  Collateral, including
recordations of all of its interesis in the Patent
Collaterai and Trademark Coliateral in the United
States Patent and Tradsmark Office and in
corresponding offices throughout the world, and
its ctaims to the Copyright Collateral in the
United States Copyright Office and in
corresponding offices throughout the world;

{ii} the Grantor is the exclusive owner of all right,
title and interest in and to such Intellectual
Property Coltateral, and no claim has been made
that the use of the Intellectual Property
Collateral violates the asserted rights of any third
party; and

(iii} the Grantor has performed and will continue to
perform afl acts and has paid and will continue
to pay all required fees and taxes to maintain
each and every such item of Inteliectual Property
Cofiateral in fuli force and effect.

FURTHER ASSURANCES, ETC.

The Grantor agrees that it will, from time 1o time, at the
expense of the Grantor, promptly execute and deliver all
further instruments, documents and chatte! paper, and
take ali further action, that may be necessary or
desirable, or that the Lender might request, in order to
perfect, preserve and protect any security interest
granted or purported to be granted herzby or to enable
the Lender to exercise and enforce its rights and remedies
hereunder with respect to any Collateral. Without limiting
the generality of the foregoing, the Grantor wili (i) if any
Receivable shall be evidenced by a promissory note or
other instrument, negotiable document or chattel paper,
deliver and pledge to the lLender hereunder such
promissory note, instrument, negotiable document or
chattel paper duly endorsed and accompanied by duly
executed instruments of transfer or assignment, ali in
form and substance satisfactory to the Lender and
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{b)

(i} execute such Uniform Commercial Code financing or
continuation statements, or amendments thereto, and
such other instruments or notices, as may be necessary
or desirable, or as the Lender may request, in order 1o
perfect and preserve the security interests and other
rights granted or purported to be granted hereby.

The Grantor hereby authorizes the Lender to file one or
more Uniform Commercial Code financing or continuation
statements, and amendments thereto, relative to all or
any part of the Collateral without the signature of the
Grantor where permitted by taw. A carbon, photographic
or other reproduction of this Agreement or any Uniform
Commercial Code financing statement covering the
Collateral or any part thereof shall be sufficient as a
financing statement where permitted by law.

The Grantor will furnish o the Lender from time to time
statements and schedules further identifying and
describing the Collateral and such other reports in
connection with the Collateral as the Lender may
reasonably request, all in reasonabte detail.

The Grantor will furnish to the Lender, from time to time
at the request of the Lender, an opinien of counsel
aceceptable to the Lender to the effect that all Uniform
Commercial Code financing or continuation statements
have been filed, and all other action has been taken, to
perfect and validate continuously from the date hersof
the security interests granted hereby,.

The Grantor will, at all times, keep pledged to the Lender
pursuant hereto on a first priority perfected basis all
Collateral and other instruments, proceeds, and rights
from time to time received by the Grantor in respect of
any of the foregoing Collateral,

COVENANTS AS TO COLLATERAL.
(a) The Grantor agrees that it shall:

{# Keep the Equipment and Inventory (other than
Inventory sold in the ordinary course of business) and
keep its place(s) of business and chief executive
office and the office where it keeps its records
concerning the Receivables and all originals of all
chattel paper which avidences Receivables at the
places therefor specified in Section 4f{a) or, upon 30
days' prior written notice to the Lender, at such
other places in jurisdictions where all representations
and warranties set forth in Section 4 shall be true
and correct, and all action required by Section 5fa)
shall have been taken with respect to the Equipment,
Inventory and Raceivables.

(i) Cause the Equipment to be maintained and preserved
in good repair and working order, ordinary wear and
tear excepted, and shall in the case of any loss or
damage to any of the Equipment, notify the Lender
and make or cause to be made ali repairs,
replacements, and other improvements in connection
therewith which are necessary or desirable to such
end.

(il Hold and preserve such records and chattel paper
and permit representatives of the Lender at any time
during normal business hours to inspect and make
abstracts from such records and chattel paper.

(iv) Pay promptly when due al property and other taxes,
assessments and governmental charges or levies
imposed upon, and all claims (including claims for
labor, materials and supplies) against, the Collaterai,
except to the extent the validity therecf is being
diligently contested in good faith by appropriate
proceedings, and for which adequate reserves have
been set aside in accordance with generally accepted
accounting principles.

{v) Continue to collect, at its own expense, all amounts
due or to become due to the Grantor under the
Receivables. In connection with such collections,
the Grantor may take (and, at the Lender's direction,
shall take} such action as the Grantor or the Lender
may deem necessary or advisable to enforce
collaction of the Receivables.

(b} The Grantor agrees that it shall not (i) exchange its
name or federal taxpayer identification number
except upon 30 days’ prior written notice to the
Lender or (i) change its state of formation from the
place specified in ftem 5 of Annex |

{c) At any time when any Securad Obligation is overdue
and has been demanded by the Lender, until such
time as the Lender notifies the Grantor in writing, the
Grantor (i) may in the ordinary course of its business
{except to the extent prohibited under any Secured
Agreement), at its own expense, refine, process,
store, transport, self, iease or furnish under the
cortracts of service any of the Inventory normally
held by the Grantor for such purposeé, and use and
consume, in the ordinary course of its business
{except to the extent prohibited under any Secured
Agreement}, any raw materials, inciuding work in
process or materials normally held by the Grantor for
such purpose, (i} will, at its own expense, endeavor
to collect, as and when due, all amounts due with
respect to any Coilateral, inciuding the taking of such
action with respect 10 such collection as the Lender
requests of, in the absence of such request, as the
Grantor may deem advisable, and (iii} may grant, in
the ordinary course of business (except as otherwise
permitted under any Secured Agreement), to any
party obligated on any of the Collateral, any rebate,
refund or allowance to which such party may be
Jawfully entitled, and may accept, in connection
therewith, the return of goods, the sale or lease of
which shall have given rise to such Collateral.

COVENARTS AS TO
COLLATERAL.

The Grantor agrees to comply with the following
provisions with regard to Intellectual Property Collaterat
of the Grantor:

INTELLECTUAL PROPERTY

(a) the Grantor will not permit any of its rights in the
Patent Coliateral or the Copyright Collateral to lapse
or become unenforceable, or be placed in the public
domain except upon expiration of an unrenewable
term of regisiration therefor, unless the Grantor shall
determine in good faith that any of such intellectual
Property Collateral is of negligible economic value;

(b

with regard to any of its licensees of any Trademark
Collateral, the Grantor will (I} require such licensees
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(c

(d

(e

}

to use such Collateral to aveid a claim of
abandonment for non-use, and to maintain the
quality of its products and services protected by
such Cotllateral, (ii) require such ficensees to use any
appropriate notice of registration of such Collateral,
ang (iii) prohibit such licensees from taking any
action that violates the terms of, or diminishes the
value of, any such Collateral,

the Grantor shall promptly notify the Lender (i} if it
knows or is aware that any registration relating to
any material item of Intellectual Property Collateral,
or any application therefor, is scheduled to lapse, or
is 10 be abandoned or placed in the public domain, or
wili otherwise become unenforceable, or (i} of any
adverse determination or development regarding the
Grantor's ownership of, or rights in, any Intellectual
Property Collateral;

prior to filing any application for the registration of
any intellectuat Property Collateral, in the United
States or elsewhere, the Grantor shall notify the
Lender thersof, and will execute and deliver to the
Lender all agreements, instruments and documents
requested by the Lender to acknowledge, register or
perfect its security interest in any such Intellectual
Property Collateral; and

the Grantor will take all necessary steps to maintain
and pursue any application filed with respect to, or
to maintain any registration of, the Intellectual
Property Collateral, including filing of applications for
renewal or affidavits of use or incontestability or
opposition or otherwise,

COVENANTS AS TO INSURANCE,
{a) The Grantor agrees that it shall, at its own expense,

maintain nsurance with respect to the Equipment
and Inventory in such amounts, against such risks, in
such form and with such insurers, as shall be
satisfactory to the Lender from time to time. Each
poiicy for (i) liability insurance shall provide for aii
losses to be paid on behalf of the Lender and the
Grantor as their respective interests may appear and
(if} property damage insurance shall provide for all
losses {except for losses of less than

[Grantor to initial}

$ per occurrence
and
& in the aggregate

{CAS to obtain figures from policy on hand, or if
unavaflable, from branch or client]

to be paid directly to the Lender. Each such policy
shall in addition (i) name the Grantor and the Lender
as insured parties thereunder {without any
representation or warranty by, or obligation upon,
the Lender) as their interasts may appear, {ii) contain
the agreement by the insurer that any loss
thereunder shaill be payabie to the Lender
notwithstanding any action, inaction or breach of
representation or warranty by the Grantor, (i)
provide that there shall be no recourse against the

10.

Lender for payment of premiums or other amounts
with respect thereto and (iv) provide that at least ten
days' prior written notice of cancellation or of lapse
shall be given to the Lender by the insurer, The
Granter shall, if so requested by the Lender, deliver
to the Lender original or duplicate policies of such
insurance and, as often as the Lender may
reasonably request, a report of a reputable insurance
broker with respect to such insurance. Further, the
Grantor shall, at the reguest of the Lender, duly
execute and deliver instruments of assignment of
such insurance policies to comply with the
requirememts of Section § and cause the respective
insurers to acknowledge notice of such assignment.

Reimbursement under any liability insurance
maintained by the Grantor pursuant to this Section 8
may he paid directly to the person who shall have
incurred liability covered by such insurance. In case
of any loss invelving damage to Equipment of
inventory when Section 8(c) is not applicable, the
Grantor shall make or cause 1o be made the
necessary repairs 1o or replacements of such
Equipment or Inventory, and any proceeds of
insurance maintained by the Grantor pursuant to this
Section 8 shall be paid to the Grantor as
reimbursement for the costs of such repairs or
reptacements,

At any time when any Secured Gbligation is overdue
and has been demanded by the Lender, all insurance
payments in respect of Equipment or Inventory shall
be paid to and applied by the Lender as specified in
Section T3(b}. When any insured loss of Equipment
or Inventory exceeds the amounts referred to in
Section 8falfiif, ali such excess insurance payments
in respect of Eguipment or Inventory shall be paid to
and applied by the Lender as specified in Section
13(b).

TRANSFERS AND GTHER LIENS,
The Grantor shali not:

{a)

Sell, assign {by operation of law or ctherwise) or
otherwise dispose of any of the Coilateral, except
inventory in the ordinary course of business.

Create or suffer 1o exist any lien, security interest or
other charge or encumbrance upon or with respect to
any of the Collateral to secure debt of any person or
entity, except for the security interest created by this
Agreement,

LENDER APPOINTED ATTORNEY -IN-FACT.

The Grantor hereby irrevocably appoints the Lender the
Grantor's attorney-in-fact, with full authority in the place
and stead of the Grantor and in the name of the Grantor,

the Lender or otherwise,

from time to time in the

Lender's discretion, to take any action and to execute
any instrument which the Lender may deem necessary or
advisabla to accomplish the purposes of this Agreement
(subject to the rights of the Grantor under Section 6(b/),
including, without limitation:

(a)

to obtain and adjust insurance required to be paid to
the Lender pursuant to Section &;
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11.

12.

13.

(b to ask, demand, collect, sue for, recover,
compromise, receive and give acquittance and
receipts for monies due and to become dus under or
in respect of any of the Collateral;

{c} to receive, endorse, and collect any drafts or other
instruments, documents, in connection with Section
10(a) or {b}; and

{(d) to file any claims or take any action or institute any
proceedings which the Lender may deem necessary
or desirable for the collection of any of the Coilateral
or otherwise to enforce the rights of the Lender with
respect 10 any of the Collateral.

LENDER MAY PERFORM.

If the Grantor fails to perform any agreement contained
herein, the Lender may itself perform, or cause
performance of, such agreement, and the expenses of the
Lender incurred in connection therewith shall be payable
by the Grantor under Section 20faj. The Lender may from
time to time, at its option, perform any act which the
Grantor fails to perform after being requested in writing
so to perform {it being understood that no such request
need be given at any time when any Secured Obligation
is overdue and has been demanded by the Lender} and
the Lender may from time 1o time take any other action
which the Lender reasonably deems necessary for the
maintenance, preservation or protection of any of the
Collateral or of its security interests thearain.

THE LENDER'S DUTIES.

The powers conferred on the Lender hereunder are solely
1o protect its interest in the Collateral and shall not
impose any duty upon it to exercise any such powers.
Except for the safe custody of any Collateral in its
possession and the accounting for monies actually
received by it hereunder, the Lender shall have no duty as
to any Collateral or as to the taking of any necessary
steps 1o preserve rights against prior parties or any other
rights pertaining to any Coliateral,

REMEDIES.
If any Secured Obligation is overdue and has been
demanded by the Lender:

(a) The Lender may exercise in respect of the Collateral,
in addition to other rights and remedies provided for
herein or otherwise available to it, all the rights and
remedies of a secured party on default under the
Uniform Commercial Code as in effect in the State of
New York (the “Uniform Commercial Code"}
(whether or net the Uniform Commercial Code
applies to the affected Collateral) and also may {i)
require the Grantor to, and the Grantor hereby agrees
that it will at its expense and upon request of the
Lender forthwith, assemble all or part of the
Coliateral as directed by the Lender and make it
available to the Lender at a place to be designated by
the Lender which is reasonably convenient tc both
parties ahd (il) without notice except as specified
helow, sell the Collateral or any part thereof in one or
more parcels at public or private sale, at any of the
Lender's offices or elsewhere, for cash, on credit or
for future delivery, and upon such other terms as the
Lender may deem commerciaily reasonable, The

Grantor agreas that, if notice of sale is required by
taw, at least ten days’ notice to the Grantor of the
time and place of any public sale or the time after
which any private sale is to be made shall constitute
reasonable notification. The Lender shall not be
cbligated to make any sale of Collateral regardless of
notice of sale having been given, The Lender may
adjourn any public or private sale from time to time
by announcement at the time and place fixed
therefore, and such sale may, without further notice,
be made at the time and place to which it was so
adjourned.

All cash proceeds received by the Lender in respect
of any sale of, collection from, or other realization
upon all or any part of the Collateral may, in the
discretion of the Lender, be held by the Lender as
collateral for, and/or then or at any time thereafter
applied {after payment of any amounts payable to
the Lender pursuant to Section 20{a/} in whole or in
part by the Lender against, all or any part of the
Secured Obligations in such order as the Lender shall
elect. Any surplus of such cash or cash proceeds
held by the Lender and remaining after payment in
full of all the Secured Obligations shaill be paid over
to the Grantor or to whomsoever may be lawfuily
entitled to receive such surplus,

The Lender may

(i) transfer all or any part of the Collateral into the
name of the Lender or its nomines, with or
without disclosing that such Collateral is subject
to the lien hereunder;

{ii)y notify the parties obligated on any of the
Collateral to make payment to the Lender of any
amount due or to become due thereunder;

(iii) enforce collection of any of the Collateral by suit
or otherwise, and surrender, release or exchange
all or any part thereof, or compromise or extend
or renew for any period (whether or not longer
than the original period) any cobligaticns of any
nature of any party with respect thereto;

(iv} reguire the Grantor to hold ait amounts and
proceeds received by the Grantor in trust for the
benefit of the Lender hereunder, and to
segregate such amounts and proceeds from
other funds of the Grantor, and to pay over 1o
the Lender in the same form as so received {with
any necessary endorsement};

(v) endorse any checks, drafts, or other writings in
the Grantor's name to allow coitection of the
Collateral;

{vi) take control of any proceeds of the Collaterat,
and

{vii} execute (in the name, place and stead of the
Grantor endorsements, assignments, stock
powers and other instruments of conveyance or
transfer with respect to all or any of the
Collateral.
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14.

1B,

16.

COMPLIANCE WITH RESTRICTIONS,
The Grantor agrees that

(a) in any sale of any of the Collateral at any
time any Secured Obligation is overdue and
has been demanded by the Lender, the Lender
is hereby authorized to comply with any
limitation or restriction in connection with such
sale as it may be advised by counsel is
necessary in order to

(i) avoid any viclation of applicable law, or

(i) obtain any required approval of the sale or
of the purchaser by any governmental
authority or official, and

{b) such compliance shall not result in such sale
being considered or deemed not to have been
made in a commercially reasonable manner, nor
shall the Lender be liable nor agcountable to the
Grantor for any discount allowed by the reason
of the fact that such Collateral is soid in
compliance with any such limitation or
restriction.

CONTINUING SECURITY
SECURED AGREEMENT(S).
This Agreement shall create a continuing security interest
in the Collaterat and shall (a) remain in full force and
effect untll payment is made in full of the Secured
Obtigations, (b) be binding upon the Grantor, its
successors and assigns, and (c) inure to the benefit of the
tender and its successors, transferees and assigns. The
tender may assign or otherwise transfer the Secured
Agreement(s} to any other person or entity, and such
other person or entity shall thereupon become vested
with all the benefits in respect thereof granted to the
L.ender herein or otherwise. Upon the payment i full of
the Secured Obligations, the security interest granted
hereby shall terminate and all rights to the Collateral shall
ravert to the Granter. Upon any such termination, the
Grantor shall be entitled to the return, upon the Grantor's
reguest and at the Grantor's expense, of such of the
Cotiateral as shail not have been soid or otherwise applied
pursuant 1o the terms of this Agreement.

INTEREST: TRANSFER OF

SECURITY INTEREST ABSOLUTE.

All rights of Lender and the security interests granted to
the Lender hereunder, and all obligations of the Grantor
hereunder, shall be absolute and unconditional,
irrespective of (a) any lack of wvalidity, legality or
enforceability of any Secured Agreement, (b} the failure
of the Lender (i} to assert any claim or demand or to
enforce any right or remedy against the Grantor or any
other person lincluding any other guarantor} under the
provisions of any Secured Agreement or otherwise, or (ii)
to exercise any right or remedy against any other
guarantor of, or collateral securing, any Secured
Obligations, (c} any change in the time, manner or place
of payment of, or in any other term of, all or any of the
Secured Obligations ar any other extension, compromise
or renewal of any Securad Obligations, {d) any reduction,
limitation, impairment or termination of any Secured

17,

18.

18.

20.

{a)

Obligations for any reason, including any claim of waiver,
release, surrender, aiteration or compromise, and shall not
be subject to {and the Grantor hereby waives any right to
or ¢laim of) any defense or setoff, counterclaim,
recoupment or termination whatsosver by reason of the
invalidity, illsgality, nongenuineness, irregularity,
compromise, unenforceability of, or any other event or
occurrence affecting, any Secured Ohbiligations or
otherwise, (e} any amendment to, rescission, waiver, or
other modification of, or any consent to departure from,
any of the terms of any Secured Agreement, (f} any
addition, exchange, release of any collateral or of any
person that is (or will become) a guarantor {inctuding the
Grantor hereunder) of the Secured Obligations, or any
surrender or non-perfection of any collateral, or any
amendment to or waiver or release of or addition to or
consent to or departure from any other guaranty heid by
the Lender securing any of the Secured Obligations, or (g)
any other circumstance which might otherwise constitute
a defense available to, or a legal or squitable discharge
of, the Grantor, any other ohligor, any surety or any
guarantor.

UNIFORM COMMERCIAL CODE TERMS.
Uniess otherwise defined in this Agreement or in the
Secured Agreement{s}, terms defined in Article 8 of the
Uniform Commercial Code are used in this Agreement as
defined in the Uniform Commercial Code.

ADDRESS FOR NOTICES.

All notices and other communications provided for
hereunder shall be in writing (including communication by
fax} and, if to the Grantor, delivered to the Grantor at the
address indicated on the signature page of this
Agreement, and if to the Lender, delivered to the Lender
at the Lender's address at indicated on the signature page
of this Agreement, or as to each party at such other
address as shail be designhated in a written notice by such
party to the other party.

GOVERNING LAW,

This Agreement shall be governed by, and construed in
accordance with, the internal laws of the State of
New York {including Sections 5-1401 and 5-1402 of the
General Obligations Law of the State of New York),
except to the extent the validity or perfection of the
security interest hereunder, or remedies hereunder, in
respect of any particular Collateral, are governed by the
laws of a jurisdiction other than the State of New York.

MISCELLANEQUS,

Costs and Expenses; Indemnity. The Grantor will pay on
demand all costs, expenses and taxes in connection with
the preparation, execution, delivery, ongoing
administration and enforcement of this Agreement,
including, without limitation, the reasonable attorneys'
fees and out-of-pocket expenses of the Lender. The
Grantor agrees to indemnify the Lender from and against
any and all claims, losses and liabilities arising or resulting
from this Agreement, except claims, losses or liabilities
resulting from the Lender's gross negligence or willful
misconduct.

Severability. Any provision of this Agreement which is
prohibited or unenforceable in any jurisdiction shall, as to
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21.

such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions of this Agreement or affecting the
validity or enforceability of such provision in any other
jurisdiction.

Delay. No delay in enforcing the Lender's rights will
affect the Grantor's obligations under this Agreement.

SIGNATURE.

{f)

Date. If this Agreement is not dated when signed by the
Grantor, the Grantor authorizes the Lender to date this
Agreement.

integration. This Agreement supersedes all other
agreements, written or oral, between the parties hereto
relating to the same subject matter,

Amendments and Modifications. Any amendment or
modification to this Agreement shall be in writing and
executed by each of the parties to this Agreement.

By signing below, the Lender and the Grantor agree to be bound by the terms and conditions of this Agreemant.

THE TORONTO-DOMINION BANK

By:

X

Name: Clifford Linetsky

Title: Relationship Manager

Address:

8801 Trans Canada Highway
Suite 600

Saint-Laurent, Quebec

H4S 126

By:

Name: Michael

Title: President
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ANNEX 1

T0

SECURITY AGREEMENT

Agreement Date: January 18, 2014

GRANTOR: MVP Group Corporation

LENDER: THE TORONTO-DCOMINION BANK

LOCATION(S) OF INVENTORY AND EQUIPMENT AND iF
APPLICABLE, DESCRIPTION OF EQUIPMENT.

Q.A Quality Assured
1340 La Mirada, San Marcos, California, United States
82078

Quivican Trucking Corporation
200 Hollister Road, Teterboro, New Jersey, United
States, 07608

The Northeast Group
163 ldaho Ave, Plattsburgh, New York, United States
12903

KXperis Logistics
3407-8 NW 72nd Ave, Miami, Florida, United Siates
33166

Sherway Warehousing Group
7380 Bren Road, Mississauga, Ontario, Canada,
L4T 1H4

MVP Group Corporation
5659 Royalmount, Mont-Royal, Quebec, Canada,
H4P 2P9

LOCATION OF THE PLACE(S) OF BUSINESS AND CHIEF
EXECUTIVE OFFICE OF THE GRANTOR AND THE
OFFICE WHERE THE GRANTOR KEEPS iTS RECCRDS
CONCERNING THE RECEIVABLES AND ALL ORIGINALS
OF ALL CHATTEL PAPER WHICH EVIDENCE
RECEIVABLES.

5659 Royalmount, Mont-Royal, Quebec, Canada,
HaP 279

{attach sdditiona! sheets if ;wecessary)

OTHER TRADE NAMES OF GRANTOR,

Le Groupe MVF Corporation
Axis Equipment Solutions
Axis Solutions d’Eguipement
Canadist International

GO3

Jet-Tech

Jet-Tech Equipements
Kool It

FEDERAL TAXPAYER IDENTIFICATION MNUMBER OF
GRANTOR.

BN # 10077 4173 RCO0OT
STATE OF FORMATION OF GRANTOR

Province of New-Brunswick, Canada

*
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GRANTCOR: MVP Group Corporation

ANNEX Il
TO
SECURITY AGREEMENT

Agreement Date: January 15, 2014

LENDER: THE TORONTO-DOMINION BANK

*Country Patent No.
*Country Serial No.
*Country Docket No.

[tem B. Patent Licenses: Not Applicable

*Country or

Territory Licensor

E

Issue Date

Pending Patent Applications

Patent Applications in Preparation

Expected
Filing Date

Effective

Licgnses Date

country and in aiphabetical order by country name.

inventor(s) Title
Inventor(s} Title
Inventor{s} Title
Expiration Subject
Date Matter

List items related to the United States first for ease of recordation. List items related to other countries next, grouped by
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ANNEX 1
TO
SECURITY AGREEMENT

Agreement Date: January 15, 2014

GRANTOR: MVP Group Corporation L.ENDER: THE TORONTO-DOMINION BANK

ltem A. Trademarks — see attached Annex llI-A

Registered Trademarks

“Country Trademark Registration No, Registraticn Date

Pending Trademark Applications

*Country Trademarl Serial No. Filing Date

Expected Products/
*Country Trademark Docket No. Filing Date Services
Item B. Trademark Licenses: Not Applicable
*Country or Effective Expiration
Territory Trademark Licensor ticenses Date Date
* List itemns related to the United States first for ease of recordation. List items related io other countries next, grouped by
country and in alphabetical order by country name.
-10-
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ANNEX lil-A
TO
SECURITY AGREEMENT

Agreement Date: January 15, 2015

INTELLECTUAL PROPERTY REGISTERED AT THE CANADIAN
PROPERTY OFFICE: Application (s) / Trademark (s)

SIERRA RANGE 1633929
JET TECH TMAA4B2446
GO3 TMA751979
KOOLT TMABT1017
AXIS TMAG70775

INTELLECTUAL PROPERTY REGISTERED AT THE UNITED STATES PATENT AND
TRADEMARK OFFICE: Application (s} / Trademark (s}

REEL: 005209 FRAME: 0710

AXIS 3874720

GO3 3762160

KOOLAT 3352881

JET TECH 2099924
TRADEMARK
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ANNEX IV
T0
SECURITY AGREEMENT

Agraeement Date: January 15, 2014

GRANTOR: MVP Group Corporation LENDER: THE TORONTO-DOMINION BANK

ltem A, Copyrights/Mask Works: Not Applicable

Registered Copyrights/Mask Works

*Country Registration No. Registration Date Author(s) Title
Copyright/Mask Work Pending Registration Applications
*Country Serial No. Fiting Date Author(s) Title
Copyright/Mask Work Registration Applications in Preparation
Expected
*Country Docket No. Fitling Date Author(s} Title
ltem B. Copyright/Mask Work Licenses: Not Applicable
*Country or Effective Expiration Subject
Territory Licensor Licensee Date Date Matter
* List iterns related to the United States first for ease of recordation. List items reiated {o other countries next, grouped by

country and in aiphabetical order by country name.

-11-
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